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OIL,  GAS  AND  MINERAL  LEASE 

thi<5  AP.RFFMFNT  made  this  21st  dav  of  May  2008,  between  Jeanne  Carter,  a  widow,  Lessor  (whether  one  or  more),  whose  address  is: 
m^Sw^^^^^  &«W  ha.  Whose  address  is:  810  Huston  St.,  Fort  Worth,  Texas  76102,  Lessee, 
WITNESSETH: 

Tarrant,  State  of  Texas,  ana  is  described  as  follows: 
alleyways  adjacent  thereto,  and  any  riparian  rights. 

over  any  references  to  surface  operations  contained  within  the  preprinted  portion  of  this  lease. 

Thi*  lease  also  covers  and  includes  in  addition  to  that  above  described,  all  land,  if  any,  contiguous  or  adjacent  to  oraojaning  the  larrtatoye 
descr^S*(a)^ 


LI  |g  %i  UV  *^vi^  v        ■  w  w  ■ '  —  r  ------------  , 

o  i  inieRs  sonrw  terminated  or  lonoer  keot  in  force  under  other  provisions  hereof,  this  lease  shall  remain  in  force  for  a  term  of  _3_  years 
frcrn  the  dl£sh^  thereafter  as  operations,  as  hereinafter  defined,  are  conducted  upon  sa.d  land 

with  no  cessation  for  more  than  ninety  (90)  consecutive  days. 

3  Asrovaltv  Lessee  covenants  and  agrees:  (a)  To  deliver  to  the  credit  of  Lessor,  in  the  pipe  line  to  which  Lessee  may  connect  ^  wel'Mhe 
equal  25%15rt  cfafot  and  sav^y  leWee  from  said  land,  or  from  time  to  time,  at  the  option  of  Lessee,  to  payLessorthe  average 
DosfeVrn^efDrkS  of  such ™5%  part  of  such  oil  at  the  wells  as  of  the  day  it  is  run  to  the  pipe  line  or  storage  tanks.  Lessor's  interest jrv either 
^^to^^T^cSt^nSina  cl  to  render  it  marketable  pipe  line  oil;  (b)  To  P^^rongasand  casinahead  9*^^^ 
iaM  lanH  m  when  ^iiri  hv  Lessee  25%  of  the  amount  red  zed  by  Lessee,  computed  at  the  mouth  of  the  well,  or  (2)  when  useo  py  Lessee  on 
3d  fcnd  or  n  tf?nSSfe&ff  cfgaSinVo7c^^u^^arket  value,  at  thVmouth  of  the  w^of  2^sucn  gas ^  ras^head^s: 
^^T^^xS^^^^cn&^jf^  and  marketedor  utilized  by  Lessee  from  said  tend,  one-tenth  either  in  kind  or  value  at  the  well  or  mine  at 
aSSiSEn  eSS  mJx^StiR^SiBndi^ed  the  royalty  shall  be  one  dollar  ($1.00  per  long  ton.  >M.^ 

ori^arv teTmorat  InTtime  or  times  frereaftor,  there  is  any  well  on  said  land  or  on  lands  with  which  said  land  or  fTE!^'on»H^™J^ 
ocSSf  caKtte Tof  oroducinq  oilor  gas,  and  all  such  wells  are  shut-in,  this  lease  shall,  nevertheless,  continue Jn  force  as  though  operations 
weTe^rS^udedOTsaia  land  fwso  long  as  said  wells  are  shutin,  and  thereafter  this  lease  may  be  continued  in  force  as  if  noshuhn had 
SSSrred PiSe^oVeSnte  and agreesto  use  reasonable  diligence  to  produce,  utilize  or  market  the  minerals  capable  of  bengpod^ed  ton 
^d        S  irftr^xerdse  of  such  di^ence,  Lessee  shall  ixffbe  obligated  to  ir^all  or  fum  sh  fedlities  other  than 

Sties  of  flow Tines,  separator,  and  lease  tank,  and  shaB  not  be  required  to  settle  abor  trouble  or  to  market  gas  upon  temmraccwteble  to 
Lessee  \  atanvt^ew  times  after  the  expiration  of  the  primary  term,  all  such  wells  are  shuhn  for  a  period  of  ninety  consecuhve  days  and 
JffKii  J* i  time f  there  are  nooo^tionsoi  said  land,  then  at  or  before  the  expiration  of  said  ninety  day  penod,  Lessee  shall  pay  or  tender,  by 

continued  in  force  solely  by  reason  of  the  provisions  of  this  paragraph.  Each  such  payment  or  tender  shall  be  made  to  the  parties  ^oanhetrne 
ofpaymen tvrould  be  entided  to  receive  the  royalties  which  wouldbe  paid  under  this  lease  if  the  wells  were  producing,  and  maybe .deposited in 
such^nk  aTdirerted  by  Lessor,  or  its  successors,  which  shall  continue  as  the  deposrtones  regardless  ^^^^^^S^m^ 
royalty tfart i  any  time  that  Lessee  pays  or  tenders  shut-in  royalty,  two  or  more  parties  are  or  claim  to  be,  entitledTo  receive  same  Lessee  may, 
Keu  of  am  oK  method  of  payment  herein  provided,  pay  or  tender  such  shut-in  royalty,  in  the  manner  above  specified,  erther  tolnttytc .such 
Sates or Separately  to  each  in  accordance  wfththelr  respedve  ownerships  thereof,  as  Lessee  may  elect  Any  payment  teeundermay  bemade 

or  before  the  test  date  for  payment  Nothing  herein  shall  impair  Lessee's  right  to  release  as  provided  in  paragraph  5  hereof.  In  the  event  of 
asSiwentof  this  lease  in  whole  or  in  part,  liability  for  payment  hereunder  shall  rest  exclusively  on  the  then  owner  or  owners  of  this  lease,  severally 
as  to  acreage  owned  by  each. 

4  Lessee  is  herebv  aranted  the  riant,  at  its  option,  to  pool  or  unitize  any  land  covered  by  this  lease  with  any  other  land  covered  bythis  lease, 

dus  10% a»8a%^  however,  unfe  mav  be  established  as  to  any  one  or  more  horizons  or  efetng  unte  ma^entemedn ito 
™  om  crrnorehHm  so  as  to  contain  not  more  than  640  surface  acres  plus  1 0%  acreage  tolerance,  If  limited  to  one  or  more  of  the  following. 
?1)V^  (condensate)  whTch  are  not  liquids  in  the  subsurface  reservo.r,  (^'^£rod^ed 

frorrf MsdaS^w^swefeSy  the  conservation  agency  having  jurisdiction.  If  larger  units  than  arry^  those  herein  Pwn^jeAwrat tt» 
time  SlisfS  or  after  wilargemenL  are  permitted  orrequired  under  any  Governmental  rule  or  order,  for  the  drilling  or  operationof  awetlat  a 
SlafffiorTa ^fS^^m^^^iieif^Bnv  well  to  be  drlK,  drilling,  or  already  drilled  any  sue***  may bejesteWi^ed o 
eXgec Ito  corfcrm  to  the  size  permitted  or  required  by  such  governmental  order  or  rule.  Lesseeshal  exercise  shorten  a  ^  ^  ^redunrt 
bVeSubngan  instrument  identifying  such  urit  and  fifing  it  for  record  in  the  public  office  in  whdh  thisjease  is  Su*  unrt ^shall *3™g 

effective  as^f  the  date  provided  for  in  said  instrument  or  instruments  but  if  sajd  instalment  on instruments  make  no .such  provision  then  such  unrt 
sS b«ome  eflective  on  the  date  such  instrument  or  instruments  are  so  filed  of  record.  Each  of  said options may be^emsed Ibv  L^see >  at  any 
ttne ^andfrom UmVto  time  white  this  lease  is  in  force,  and  whether  before  or  after  operations  or  production  I hasteen  ^^h^j^o"^ 
Sndt  orontiie  portion  of  said  land  included  in  the  unit  or  on  other  land  unitized  tr^thAunrt  ^rahedherwrrfer  ^SftggSg 
for  a  I purposesof  tNs  lease  even  though  there  may  be  mineral,  royalty,  or  leasehold  interests  in  lands  within  tl^^vmichare  nd t  ^tectrvely 
^edoi- un^zed  7w  ooerations  conducted  on  any  part  of  such  unrtbed  land  shaB  be  considered,  for  all  purposes,  except  the  pawnent  of 
op^te'cXS  ^E^^  fease.  There  shall  be  allocated  to  the  land  covered  by  ^^Z^^^^^ 
to  ea&  separate  tract  within  file  unit  if  this  lease  covers  separate  tracts  within 'the  unit)  thert VVP^J** 

minerals  from  the  unit,  after  deducting  any  used  in  lease  or  unrt  operations,  which  the  number  of  surfaceacres  ^^a™  j.^.^^.8^ 
separate  tract)  covered  by  this  lease  wWtheurftb^retottet* 

considered  for  all  purposes,  including  payment  or  delivery  of  royalty,  overriding  royalty  and  any  other  pa^ertsout  of  ff°ductaV to  ^theentre 
SSSSi  on jnffiSeSrHnerals  fromWfend  to  which  aHocatetfin  flie  sam*  manrw  as  though  produced  therefrom  under  t^terrnsc^lease 
The  owner  of  the  reversionary  estate  of  any  term  royalty  cr  mineral  estate  agrees  tt^  ttie  accrual  of  ^^^L^^S^di 
shut-in  royalties  from  a  wefl  on  the  unit  shall  satisfy  any  Imitation  of  term  requiring  production  of  oil  w^jM^ifiPCii iJ2^A?^5SffiS 
which  includes  land  not  covered  by  this  lease  shall  n<*  have  the  effect  of  exchanger  ^^^^est  tNslease  ^dii^thout 
limitation,  any  shut-in  royalty  which  may  become  payable  under  this  lease  between  parties  owning  irrterests  in  ^^f^J^V^^y 
partfesowSng  interests  h  \and  not  covered  by  thislease.  Neither  shall  impair  theigfin of  Lf^ee  toi ^easej psi PtT9^1Ln^'|^n^h^ 
exS  that  Lessee  may  not  so  release  as  to  lands  wtthin  a  unit  while  there  are  operations  thereon  for  unitized  minerals ^"KSffftlffiS 
nmianwdMto lands  within  the  unit  At  anv  time  while  tNs  tease  s  n  force  Lessee  may  dissolve  any  unit  estebBshed  hereunder  by  filing  tor 
^i^tnlpuDlicof^wh^ 

slchunit.  Any  unit  formed  may  be  amended,  reformed,  reduced  or  enlarged  by  Lessee  at  itsetection  ^^t^^^^^f^g  SS 
oriainal  formina  thereof  by  filing  an  appropriate  instrument  of  record  in  the  public  office  in  which  the  pooled  acreage  is  l™®a^£J«^0,Fief 
Iro^i^moarTgra^  4,  a  unit  onceestabfished  hereunder  sr^lremair.  in  force  so  long  as  arv  lease  subject  tlweto  shall  ^^^^ 
FhiXSncwcr&elneV  covers  separate  tracts,  no  peeing  or  unitizatlonofroya^  '"te/^s  beti^^ 

or  shall  be  Implied  or  resu  t  merely  from  the  inclusion  of  such  separate  tracts  within  tNs  lease  but  ^^J™'  ^f^^S?  nfr!!^hT  h« 
pool  or  urtf  ze  as  provided  in  this  paragraph  4  with  consequent  allocation  of  production  as  herein  provided.  As  used  in  this  paragraph  4.  the 


words  "separate  tract"  mean  any  trad  with  royalty  ownership  differing,  now  or  hereafter,  either  as  to  parties  or  amounts,  from  that  as  to  any  other 
part  of  the  leased  premises. 

5.  Lessee  may  at  any  time  and  from  time  to  time  execute  and  deliver  to  Lessor  or  file  for  record  a  release  or  releasesof ihis  lease  as toany 
part  or  all  of  said  land  or  oT  any  mineral  or  horizon  thereunder,  and  thereby  be  relieved  of  all  obligations,  as  to  the  released  acreage  or  interest. 

6  Whenever  used  in  this  tease  the  word  "operations"  shall  mean  operations  for  and/or  any  of  the  following:  preparing  the  drillsite  location 
and/or  access  road,  drilling,  testing,  completing,  reworking,  recompleting,  deepening,  SKJetracKing,  plugging  back  or  repairing  of  a  well  in  search 
for or In anwdeavor 1  to  obtain  prooliction  of  oil,  gas,  sulphur  or  other  minerals,  excavating  a  mine,  production  of  oil,  gas,  sulphur  or  other  mineral, 
whether  or  not  in  paying  quantities. 

7.  Lessee  shall  have  the  use,  free  from  royalty,  of  water,  other  than  from  Lessor's  water  wells,  and  ofoa  and  PJP?^^ 
operations  hereunder.  Lessee  shall  have  the  nght  at  any  time  to  remove  all  machinery  and  fixtures  placed on  said  land,  including  the nght  to  draw 
and  remove  casing.  No  well  shall  be  drilled  nearer  than  200  feet  to  the  house  or  bam  now  on  said  land  without  the  consent  of  the  Lessor.  Lessee 
shall  pay  for  damages  caused  by  its  operations  to  growing  crops  and  timber  on  said  land, 

8  The  riqhts  and  estate  of  any  party  hereto  may  be  assigned  from  time  to  time  in  whole  or  in  part  and  as  to  any  mineral  or  horizon.  All  of  the 


of  production.  Notwithstanding  any  other  actual  or  constructive  Knowieage  or  nonce  inereor  oi  or  to. Lessee,  ns  wimhu^ u<  <»w»; 
change  or  division  in  the  ownership  of  said  land  or  of  the  royalties,  or  other  moneys,  or  the  nght  to  receive  the  same,  howsoever  effected,  shal 
beWnding  upon  the  then  record  owner  of  this  lease  until  sixty  (60)  days  after  there  has  been  furnished  to  such  recort  ownerat  hisor  its  pnnapa 
place  of  business  by  Lessor  or  Lessor's  heirs,  successors,  or  assigns,  notice  of  such  change  or  division,  supported  by  either  onginalsor  duly 
certified  copies  of  the  instruments  which  have  been  properly  filed  for  record  and.  which  evidence  such  change  or  division,  and  of  such  court 
records  arclp%ceedings,  transcripts,  or  other  documents  as  shall  be  necessary  in  the  opinion  of  such  recorcTowner  to  establish  the  validity  of 
such  chanqe  or  division,  ff  any  such  change  in  ownership  occurs  by  reason  of  the  death  of  the  owner,  Lessee  may,  nevertheless  pay  or  tender 
such  royalties,  or  other  moneys,  or  part  thereof,  to  the  credit  of  the  decedent  in  a  depository  bank  provided  for  above. 

9,  In  the  event  Lessor  considers  that  Lessee  has  not  complied  with  all  its  obligations  hereunder,  both  express  and  Implied  Lessorshall notify 
Lessee  in  writing,  setting  out  specifically  in  what  respects  Lessee  has  breached  this  contract.  Lessee  shall  thenhave  sixty  (60)  days  after  receipt 
of  ^r^SihTwhTch  to  meet  or  commence  tomeet  all  or  any  part  of  the  breaches  afleged  by -Lessor.  The  service  of  said  notjce  shall  be 
precedent  to  the  bringing  of  any  action  by  Lessor  on  said  lease  for  any  cause,  and  no  such  action  shall  be  brought  until  the  lapse  of  sixty  (60)  days 
after  service  of  such  notice  on  Lessee.  Neither  the  service  of  said  notice  nor  the  doing  of  any  acts  by  Lessee  aimed  to  meet  all  or  any  of  the 
alleged  breaches  shall  be  deemed  an  admission  or  presumption  that  Lessee  has  failed  to  perform  all  its  obligations  hereunder.  If  this  lease  is 
canceled  for  any  cause,  it  shall  nevertheless  remain  in  force  and  effect  as  to  (1)  sufficient  acreage  around  each  well  as  to  which  there  are  operations 

■  _  ....   cLh:  j  -h^. ^.uu  .       .  _j  __ni:AAMA  M^.>.Ammnn*nl  mm  ilntinno  iht  it  iri  nn  AWAnt  lace  that  fni+w  afreet  onrh  arrpanp 


as  are  necessary  to  operations  on  the  acreage  so  retained  and  shall  not  be  required  to  move  or  remove  any  existing  surface  facilities  necessary 
or  convenient  for  current  operations. 

10.  Lessor  hereby  warrants  and  agrees  to  defend  title  to  said  land  against  the  claims  of  all  persons  whomsoever.  Lessor's  rights  and 
interests  hereunder  shall  be  charged  pnmarily  with  any  mortgages,  taxes  or  other  liens,  or  interest  and  other  charaes  on  said  land,  but  Lessor 
agrees  that  Lessee  shall  have  the  right  at  any  time  to  pay  or  reduce  same  for  Lessor,  either  before  or  after  maturity,  and  be  subrogated  to  the 
rights  of  the  holder  thereof  and  to  deduct  amounts  so  paid  from  royalties  or  other  payments  payable  or  which  may  become  payable  to  Lessor 
and/or  assigns  under  this  lease.  If  this  tease  covers  a  less  interest  in  the  oil,  gas,  sulphur,  or  other  minerals  in  all  or  any  part  of  said  land  than  the 
entire  and  undivided  fee  simple  estate  (whether  Lessor's  interest  is  herein  specified  or  not),  or  no  interest  therein,  then  the  royalties  and  other 
moneys  accruing  from  any  part  as  to  which  this  lease  covers  less  than  such  fuB  interest,  shall  be  paid  only  in  the  proportion  which  the  interest 
therein,  if  any,  covered  by  (his  lease,  bears  to  the  whole  and  undivided  fee  simple  estate  therein.  All  royalty  interest  covered  by  this  lease  (whether 
or  not  owned  by  Lessor)  shall  be  paid  out  of  the  royalty  herein  provided.  This  lease  shall  be  binding  upon  each  party  who  executes  it  without 
regard  to  whether  it  is  executed  by  all  those  named  herein  as  Lessor. 

1 1 .  If,  white  this  tease  is  in  force,  at,  or  after  the  expiration  of  the  primary  term  hereof  it  is  not  being  continued  in  force  by  reason  of  the  shut-in 
well  provisions  of  paragraph  3  hereof,  and  Lessee  is  not  conducting  operations  on  said  land  by  reason  of  (1)  any  law,  order,  rule  or  regulation, 
(whether  or  not  subsequently  determined  to  be  invalid)  or  (2)  any  other  cause,  whether  similar  or  dissimilar,  (except  financial)  beyond  the 
reasonable  control  of  Lessee,  the  primary  term  hereof  shall  be  extended  until  the  first  anniversary  date  hereof  occurnng  ninety  (90)  or  more 
days  following  the  removal  of  such  delaying  cause,  and  this  lease  may  be  extended  thereafter  by  operations  as  if  such  delay  had  not  occurred. 

12.  Lessor  agrees  that  this  tease  covers  and  includes  any  and  all  of  Lessor's  rights  in  and  to  any  existing  well(s)  and/or  wellbore(s)  on  said 
land,  other  than  existing  water  wells,  and  for  all  purposes  of  this  tease  the  re-entry  and  use  by  Lessee  of  any  existing  well  and/or  wellbore  shall  be 
deemed  the  same  as  the  drilling  of  a  new  well. 

13.  Notwithstanding  anything  to  the  contrary  contained  in  this  lease,  at  the  option  of  Lessee,  which  may  be  exercised  by  Lessee 
giving  notice  to  Lessor,  a  well  which  has  been  drilled  and  Lessee  intends  to  frac  shall  be  deemed  a  well  capable  of  producing  in  paying 
quantities  and  the  date  such  well  is  shut-in  shall  be  when  the  drilling  operations  are  completed. 

14.  As  a  result  of  land  development  in  the  vicinity  of  said  land,  governmental  rules  or  ordinances  regarding  well  sites,  and/or  surface 
restrictions  as  may  be  set  forth  in  this  lease  and/or  other  leases  in  the  vicinity,  surface  locations  for  well  sites  in  the  vicinity  may  be  limited 
and  Lessee  may  encounter  difficulty  securing  surface  location(s)  for  drilling,  reworking  or  other  operations.  Therefore,  since  drilling, 
reworking  or  other  operations  are  either  restricted  or  not  allowed  on  said  land  or  other  leases  in  the  vicinity,  it  is  agreed  that  any  such 
operations  conducted  at  a  surface  location  off  of  said  land  or  off  of  lands  with  which  said  land  are  pooled  in  accordance  with  this  lease, 
provided  that  such  operations  are  associated  with  a  directional  well  for  the  purpose  of  drilling,  reworking,  producing  or  other  operations 
under  said  land  or  lands  pooled  therewith,  shall  for  purposes  of  this  lease  be  deemed  operations  conducted  on  said  land.  Nothing 
contained  in  this  paragraph  is  intended  to  modify  any  surface  restrictions  or  pooling  provisions  or  restrictions  contained  in  this  lease, 
except  as  expressly  stated. 

1 5.  The  consideration  paid  for  this  lease  shall  also  constitute  consideration  for  an  option  to  the  Lessee,  its  successors  and  assigns, 
to  extend  the  initial  three  (3)  year  primary  term  for  a  second  two  (2)  year  term.  This  option  may  be  exercised  anytime  during  the  initial 
primary  term  by  delivery  of  payment  of  an  additional  bonus  of  SfO.OOO.OO  per  net  mineral  acre.  The  bonus  payment  shall  constitute 
notice  to  Lessor  of  exercise  of  the  option.  In  the  event  Lessee  elects  to  exercise  this  option  and  makes  the  bonus  payment  provided  for 
above,  then  all  terms  of  this  tease  shall  remain  in  full  force  and  effect  as  if  the  original  primary  term  was  five  (5)  years. 

IN  WITNESS  WHEREOF,  this  instrument  is  executed  on  the  date  first  above  written. 


LESSOR:  Jeanne  Carter 

STATE  OF  7?X6\^ 


} 

}  ss. 


COUNTY  OF    /(XfC&rVt-  y 

This  instrument  was  acknowledged  before  me  on  the  .  day  of 
 Jeanne  Carter,  a  widow  


(ACKNOWLEDGMENT  FOR  INDIVIDUAL) 

_,  20£2  by 


Signature 


Seal: 


TRAVIS  DANIEL  ALEXANDER 

Notary  PubKc,  Stats  of  Texas 
My  Commission  Expires 
April  04,  2012 


Notary  PublK 
Printed 


